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UNITED STATES ‘ '

FORM D SECURITIES AND Exc?l.\r\cm?m s 2 0 2007 o Bgr::f %5 o076
Washiagton, D.C. 20549 co- ires: m l
. , 104$dimated average burden |,
FORM D 7 hoursperresponse. .. ... 16.00]:

OTICE OF SALE OF SECURITIES. [ —SECUSEONIY _

PURSUANT TO REGULATION D, - N
SECTION 4(6), AND/OR oaERECEMED | 7
UNIFORM LIMITED OFFERING EXEMPTION. [ | |

Name of Offering  { [] chechAT this is an amendment and name has changed, and mdlculc change.) ) — . {

Texas Energy Holdings, Inc., Red River Properties ‘ —

Filing Under (Check box{es) thai apply): [:l Rule 504 [7] Rule 505 )] Rulc 506 D Scction 4(6) Cl LlLOE

T \\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\ %\\\\\

1. Enterthe information requested about the issuer _ _ b 0704855

Name of Issuer . [[]check if this is an amendment and name has chinged, £nd indicate change).
Texas Energy Holdings, Inc. ‘

_ Address of Executive Offices - . o (Number and Street, City, State, Zip Code) |- Telephone Number (Including Area Code) . .
10935 Estate Lane, Suite 325, Dallas, TX 75238 ' 214-231-4000
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | * - Telephone Number (Including Area Code)

{if different from Fxecutive Offices) -

Brief Description of Business

Qil and Gas Development - : - : . i .
s T S . PROCESSED

[] . -comoration [ timitcd partnership, atready formed: other (pleass specify). -
[0 busincss tnst [ timited pantnership, to be formed ) general partnership 5
‘ Momh Ve - MAR-2-7-2067
"Actual or Fstimated Date of Incorporation of Qrganizmion: - [OT8] (O3} MActunl [T Estimated N : T
Jurisdiction of Incorporation or Qfganization: (Fnter two-fetter ULS. Postit Servics abbreviation for Staic: N THOMSO
CN for Conads; FN for other forcign jurisdiction) - [T]d- . S F“'E"SIEI

GENERAL l.\‘STRIJCTIONS

- Federal: X
Who Must Fife: All issuers mnkmgan offering of scourities m relignee onan exemption und:r chulutmn DorSection 4{6). 17 CFR 210.501 et seq. or IS U.S. C
TTH6).

When To File: - A notice must be filed no inter than: 1§ days after thc first sale of scourities in the olT:tmg A notice is deemed filed with the U.S. 'icmmlcs

and Fxchangc Commission (SEC) on the cartier of the date it is reccived by the SEC o the nddress given below or, if reeeived at that address aficr the date on
which it is duc, on the date it was mailed by United Stues registered or cedtified mail 10° ﬂm address. :

Where To File: us. Securitics and Exchange Commission, 450 Fifth Street, N.W., Wns.hmgum BpC. 20549 - ‘ —.-i

Coples Required: Eive {5) copies of this notice must be filed with the SEC, onc of which must be manually signed. Any copies not manually signed must be,
photocopics of the manually signod copy or bear typed or printed signatures, .

Informarion Required: A new filing must contain all information requested. Amendments need enly report the name of the issuer and offcring, any c!mngcs
“thereto, the infommion ragjuested in Part C, snd any materinl changes from the information ptcvmusly suppllcd in Parts A'and B. Pant E and the Appendix nccd :
not be filed with the SEC,

Filing Fee: There is no federal filing fec.

State: :

“Thisnotice shall be used to indicate retiance on the Uniform Limited Oﬂ'mng Exemption (U1LOE) for ‘:ulcs of securities in those states lha.t have ndnpled
ULOE and that have edopted this fom. Lssuers relying on ULOE must file a separate notice with the Securities Administritor in-each state where m!ca,Ln |
are to be, or have been made. 1 a state requires the payment of & fee as a precondition to the claim for the exemption, a fee in the proper amonnt shall’ '
scermpany this fonn. This notice shall be filed in the appropriate sttes in accardance with state law, The Appendlx o the notics constitutes a pat of- :
this notice and muﬂ be ccmplcted

ATTENTION
Failure to !Ile natice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federat notice will not resul! in 2 1oss of an available state nxempﬁun unless such exemption is prediciated on Iha
fiting ot 2 mderal nnth:e

Persons who respond 1o the collection of Information contalned In this form are not- S i
SEC 1972 (68-02) tequlred to respond unless the form dlsplnys aourt ently valid OMB control number. Lof9
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R ATBASICIDENTIFICATION.DATA

2. Enter the infostnntion requestod for the following:

¢  Fach promoter of the issues, if the issver has been organized within the past five years;

v

s - Ench beneficial owna having the power to vote ordispose, ordirect the vole or disposition of, 10% ormaore of a ¢lass ofcquity seewtitics of the issmer:

»  Fach executive officer and director of corporate issvers and of corporate general and managing partners of pannership issuers; and

*  FEnch generd and managing pariner of paninership issuers.

Check Boxies) that Apply: [} Promoter  []- Beneficiad Owner  [] Executive Officer  [[] Director X Genera! andlor
. Managing Paciner
Full Name (Last name first, if’ individual)
Texas Energy Holdings, Inc.
Business or Residence Address  (Number and Street, City, Sote, Zip Code)
10935 Estate Lane, Suite 325, Dallas, TX 75238
Cheek Box(es) that Apply: ] Promoter  [J "Beneficinl Owner [X] Fxecutive Officer - [{]. Director [} Geneml and'or
. ' ‘Managing Partner
£,
Full Name (last name first, if individual)
Willis, Phillip C.
Bisiness or Residence Address  (Number and Sireet, City, State, Zip Code)
10935 Estate Lane, Suite 325, Dallas, TX .
Check Boxics) that Apply: Promoter  [] Bencficial Owner  [] ‘Fxeoutive Officer [[] Director Gienernf and/or
Managing Partner
Full Npme (Last name first, if individua)
Ladymon, Casey W.
Business or Residence Address  (Number and Street, City, Stote, Zip Code)
10935 Estate Lane, Suite 325, Dallas, TX
Check Box(es) that Apply: ]+ Promoter D Beneficial Owner - [] Exccutive Offices - [[] Director [J Genemt andior
] Managing Partner
Full Name (Last name first, if individuaf)
Business o Residence Address  (Number and Sireet, City, State, Zip Code)
Check Boxies) thet Apply:  [7] Promoter  [7]. Heneficinl Owner []- Executive Officer [}, Director [] General-and'or
Managing Partner
Full Nome (Last name firsy, if individeal)
Business of Residence Address  (Number and Streey, City, State, Zip Code)
Check Boxies) that Apply: [} Promoter [} Beneficial Owner  [] Executive Offica [] . Director [] Genemt andor
' Managing Portner:
Full Nome (Last aame first, if individual)
Bisiness or Residence Address (Number and Street, City, State, Zip Code)
Check Boxies) thot Apply: D Promaoter D Bencfizial Owner D Executive Officer - O Director (] Geneml and/or

Managing Partney

Full Name (Last name first, if individunl)

Buviness or Residence Address  {Number and Street, City, Stote, Zip Code)

" (Use blank sheet, of copy and wse additional copics of (his sheet, as neccssary)
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1. Has the issuer sold, or does the issuer intend to sell, 10 non-accredited Investors in this offering? . .icieinivan, Eﬁ E'
Answer also in Appendix, Column 2, if fifing under ULOE. ' '
2. What is the minimam investment that will be accepted from any individual? ... vrecomivven e et §__25625
Yes No
3. Docs the offering permit joint ovwnership of a Single UNI? oot s et st s O

Enler the information requesied for eoch persan who has heen ar will he paid or given, directly or indirectly, any
commission or similar remuneration for solicitation af purchasers in connection with sules of securities in the offering.
Ifu person to be listed is an associated person or agent of a hroker or dealer registered with the SEC and/or with a state
ar states, lid the name of the broker ordealer. 1fmore than five (5} persons to be listed are associated pmﬂns ofsuch
a hroker or dealer, you may set forth the infarmation fur that braker or dealer only.

Full Nane (Last name first, if individual)
Direct Capltal Securities

Business or Residence Address (Number and Street, City; Stte, Zip Code)-
1333 Second Avenue, Suite 600, Santa Monica, CA 90401

MName of Associsled Broker ar Dealer

Stztes in Which Person Listed Has Solicited or Intends (o Solicit Purchasers -
(Check “All States™ oF check iNAIVIAUAE STALEE) .omeeiriimevcermeisrrminsssimsssesmrassssnrassesmiessssmatsrsemsisssensersasmssrssemassonaive s ] All States

O]  [N] [KS] : ME] - MA} :
M1 [FE M [N FM RV

Full Name {Last name first, if indjvidual)

Business or Residence Address (Number end Street, City, State, Zip Code)

Nime of Associated Broker or Deuler

States in Which Person Listed Hay Solicited or Intends te Solicit Purchasers
(Check ™ All States” 05 Check MUIVIAUAL SLLLEBY 1 vcrenteeeieecvrmrreeemrresvmarsbesmesisssmsessssmssrrasmsssrhrmss sessmsssssssosnsssssesssesss O All'States
o Ks] XY [CA) MDD MA] [MI] MN] [MS] MO

Fuil Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Nzme of Associated Broker or Dealer

States in Which Person Listed Haas Solicited or Intends to Solicit Purchasers o
{Check “All States” or check individue! S1a1e8) ...olimrrveeriemrsran et L] A1 512168
[€4] [BX] GA] [H] [B]
o] Fs [EY] [ME] - MD] YT
o (N (ND] [PAl
UT Wal [V Wil [WY] [R]

{Use blank sheet, or copy and use additional copies ofthis sheet, as necessary.)

3 of9




§ - v J g OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter heaggregate affering price of securities included in this offering and the total amount gl ready
sold. Enter 0" if the answer i3*none™ or “zero.” 1 the trenzaction s an exchange offering, check
this box [ and indicate in the columns below the amounts ofthe securities offered for exchange and
already exchanged.

Apgprepate Amount Already
Type of Security ' Offering Price Sold
IIEBL <o crreecmeereeermererermerescrmesee s smsmee e am b e A AR RS AR A AR SRR R 0 $ 0
EAQUILY tvvveirsorememseremenssssmsessssmsssensmssssremasssssmesssesssasserss s easunms essormssrssnmstssssmessostan semassssamstssssmesoses $ 0 $ 0
Convertible Securities (including WRITENSY.......ceeeeearerscriessomsess omrsssremrresssmssssssmesssssemsssrsommmsress $ 0 $ 0
Partnership Interesis ......._....._... erembstre st areieme s werme e enra s LY 0 5 0
Other (Specify Units of Working Interest " 8 0 $ 0
TOL ...coerrereemmrerrrmerevsrmsrerremessasnmrsnessmanssesmes sees mesmecsmessacrn et bs et bea b bt T r st es et an $ 4,100,000 3 0
Answer alzo in Appendix, Column 3, if filing under ULOE,
2. Enler the number of accredited and non-soeredited investors who have porchased securities in this
offering and the appregete dollar amounts of their purchases. For offerings under Rule 504, indicate
the numher-of persans who have purchased securities and the aggregate doller anount of their -
purchuses an the total lines, Enter “0™ if answer is “none”™ or “zero.”
. Aggrepate
Number Dollar Amount
nwvestors of Purchases
ACCTEdIted INVERLOTS ...coomrecvrmicraermerrrsmessresmrsersans mrrrrmesstesasas R 0 3 0
NOP-8ECrE dIEd INVESIOTR oorevemeerremenrsrsmnsenscrassnsmnsecsmenssromerssrsoseees — vttt s rasam s 0 5 o
Total (for filings under RUlE 504 001y c.ccimercricmeme e sttensa s binss . $
Answer also in Appendix, Colomn 4, if filing under ULOE.
3. ICthis fiting is Cor an offering un der Rule 504 or 505, enter the information requested forall securilies
sold by the issuer, (o date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securilies in this offering. Classify securities by type listed in Purt C — Question .
: Type of Dollar Amount”
Type of Offering . Security Sold
REBUIRIEOM A (oot et e et s e rrr s e semaverr s R et s b b3

4 a. Fumish a statement of 2!l expenses in oonnection with (he issuance and distribution of the
sccurilies in this offering. Exclude amounis relating solely to orgenization expenses of the insurer.
The information may be given as subject to future contingencies If the amount of an expenditure i3
nol known, furmnish an estimate end check the bax to the left of the estimate.

Trandfer ALENUS FEes .t smsisamasremsssssm s s s srem s e it ratassisssssn conrsese (0P 0
Printing 8nd ENQraving GOl o iniiimiaiimmsiimissim et osssmsssssimsseresm 11resamassinemsesn s esssm s ssssmsssnsasss ). 5,000 ;
Lega] FEES.....ommeveaemeresrmcisseseamismrssssc s sssssmassssssmessss s e St ek s ata Rt $____5000 '
ACCOUN NG FEES cvvvvvrervensmesssiemesssomosssoemesesssmesssssmesssssmssssssmsensssmsssssmes trera st sea st etr s s aanas st mnan ® s 0
Engineering Fees oot resnestsi s i st eass e er s b s eaas SO S 0
Sales Commissions (Specify MNUJers’ s SEPATIIYY v ercurrrsimroressdmsemsmrerssmesssssmssss imssssssmerssss meseess - WS o
Other Expenses {idenmify)Due Diligance, Shipping, Filing fees AR 5,000

TOUBL 1 cvveervrasssissessssssmem s msssssem s rs s s srne s eme X $__ 15000
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INCYOF ERIN (ERICEXN UNBER ORIN VESTORSYEXE ENSESTAND]USEJOE, R ROCEE DS L. |

h.  Enter the difference hetween the aggregate offering price given in response to Part € == Question |
and iolal expenses fumished in response to Part C — Question 4.2, This difference is the “adjusted gross .
proceeds 1 HE ISTUET. ... asc s e ses dreses i ssmasae § 4,085,000

5. Indicate helow the 2mount of the adjusted gross proceed to the issuer used or proposed to he used for
cach of the purposes shown. If the amount for any porpese is nol known, furnish an estimzte and
check thehox to the left of the estimate, The total of the payments listed must ¢qual the adjusted grogs
procesds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officens,

Directorg, & Paymenls to

Affiliates Others
SBIATIES AN FEES o.ovemerrvermnseremrrscermossiosmmasssssmesssesmusnssessmassssomassssmasssesmasssromeessormescrsomensicrmessascssssmsssoe [ 3 0 $__ 410,000
PURCHRSE OF FEQL ESIBLE ..o ctremns s stssmasss st mbsss s ssssemsssssimsnssssmessrssmessessmesrisens s [ 0 Xs 0
Purchase, rental or lensing end installation of machinery :
I BQUITITIEDL e ecscanme s mersenrmense e st someessenmebnsosm s ssmaesssemessnsemebassesmessssemeomtermiisstemussssssssassss [ 9, 0 XS 0.
Construction or leasing of plant buildings and RCilities ... rmeiremicrim i b s ) 0 s
Acquisition of other husinesses {including the value of securities involved in this
offering that may he used in exchange for the assets or securilies of another
(SSUCT PUISUTNE D 8 METEETY comrvrirmscnermstesimesrrvamserersmrssermesssssmasasssmessssomrass — L3 0 §__2,300,000
RepayMent of iNBEBLOANCSS ..o vccimucrecrmnsremmsrrsimssrermenssonmensssnmrssssmsnsssrmases sormasesssmrssessmssatssiniss s sohs s 0 s 0
Warking capital...viunmmmnmas ersss s e s s emeer s )3 0 BO$_55,000
Other (specify): Rework Expenses. Xs. 0. [0 $__1,200,000
Managemant fee to Sponsor l
Hedge Costs v [R)S__20.000  (R]S__100,000
COIIMN TOALS oo cmcecnsemecmaemsesenmessersmas s e e messsebme st r s ba o bbbt st mr e Re mes s mara s sn s s TSRS ]5_..20,000 §__4,065,000
Total Payments Listed {Solum 10tals BIEEAY o....-..orvoeerrcensrssrmsressomssssemisssrasssssmsssasrmmremsirsess *[X] $__4.085,000

The issuer has duly caused thisnatice 1o be signed by the undersigned duly nutherized person. Ifthis notice is filed under Rule 503, the following
signature constitutes en undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Si%j ? Date
Texas Energy Holdings, Inc. . . l _ ' Marc_h 13, 2007

Name of Signer {Print or Type) Title of Signer (Print or Type)
Richard K. Hartnett Associate
ATTENTION

Intentional misstataments or omisslons of fact constitute federal csiminal viclations. (See 18 U.5.C. 1001.)

$ofo




i. Isany party described in 17 CFR 230.262 presently subject to any of |]|c disqualification Yes No
provigions af such rule? .o viraase rmrssrbasn ropeemsasmslan ket s ks b sh bt b shR s ek s sat s - O R

See Appendix, Column §, for state response.

(4

The undersigned issuer herehy undertakes to furnish Lo any state adminisiratorof any state in which this notice is filed nnmloe on Form
D (17 CFR 239.500) al such times as required by state law,

3. The undersigned issuer herehy undertukes lo fumish to the stute administratory, upon written request, mformation fumished by the
issuer to offerees.

4, The undersigned issuer represents that the issuer is fumiliar with the conditions that must be satisfled to be entitled to the Uniform
limited Offering Exemption {ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer hasread this entification and knows the contenis to be trueand has duly ceused this notice to be signed onits behalf by theundersigned
duly sutharized person.

1ssuer (Print or Type) Signaure f Date
Texas Energy Holdings, Inc. Z‘«é K March 13, 2007

Name (Print or Type) Title (Print or Typdy
Richard K. Hartnett Associate
Instruction;

Print the name and title of the signing representalive under his signature for the stale portion of this form. One copy of every notice on Form
D must he manually signed. Any copies not manually signed must be photocopies of the manually signed copy ar bear typed or printed
signatures.
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TAPPENDIX L]

gl

(L%

Intend to sell’
to non-accredited

_ investors in State

(Part B-ftem 1)

3

. Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and

amount purc

hased in State

(P'ant C-ltem 2)

Disqualification

under State ULOE |.

(if yves, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Units of
Working
Interest

Number of
Accredited
Investors .

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

" AZ

AR

CA

DE

DC

FL

GA

Hi

D

1.

1A

KS

KY

LA

ME

MD

MA

MI

MN

M3
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(%]

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Tvpe of security
and aggregate
offering price-
offered in state
(Part C-ltem 1)

amount purchased in Stote

Type of mmvestor and

(Pant C-Item 2)

* Disqualification
under State ULOE |:

(if yes, attach
explanation of
waiver granted)
(PartE-ltem 1)

State

Yes No

Units of
Working
Interest

Number of
Accredited
‘Investors

Amount

Number of
Non-Accredited
Investors -

~ Amount

Ygs No

MO

NE

NH

N)

NM

NC

ND

OH

OK

- OR

PA

RI

sC

sSD

5 -

WA

Wi
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(2%

Intend 1o sell
to non-accredited
investors in State

3

Type of security
and agpregate

offering price

offered in state

Type of investor and

amount purchased in State

5
Disqualification
under Statz ULOE
{if yes, attach
explanation of

waiver granted)

(Pen B-tem 1) | (Pan C-ltem1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
' Units of Accredited Non-Accredited
State| Yes No Working Investors Amount Investors Amount Yes No
Interest
WY
PR
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